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Secretary of Interstate Commerce Commission
12th and Constitution Ave., N.W.
RDom 2302
Washington, D.C. 20423

Attn: Ms. Lee

Dear Ms. Lee:

Please find enclosed one original counterpart and a copy of a Security
Agreement between Carl C. Krueger, Jr. and First RepublicBank Victoria
and a check in the amount of $10.00 for payment of recordation fees.
We ask that you record this document pursuant to Sill6 of Title 49 of
the Code of Federal Regulations.

Please note that the debtor is:

The secured party is:

Mr. Carl C. Krueger, Jr.
P.O. Box 1765
Rockport, Texas 78382

First RepublicBank Victoria
P.O. Box 3445
Victoria, Texas 77903

Please return the original counterpart to me in care of First Republic
Bank Victoria at the above address. If you need additional information
regarding these documents or this transaction, please call me. Thank
you for your attention to this matter.

Michael D. Parker
Senior Vice President

MDP/rmt

Enclosures

Pirst RepnblicBanlc Victoria <• EC. Box 3445 • Victoria, Texas 77903 • (512) 576 4574
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First Republic Bank Victoria

P.O.Box 3445
Victoria .Texas 77903

Attn: Mike Parker

Dear Sir:

The enclosed document's) was recorded pursuant to the provi-'

sions of Sec-tion 11303 of the Interstate Commerce Act, 49 U.3.C.

11303, on io/H/87 a1: 10: 45am > and aissigned re-

recordation number (a) . 15328 '

Sincerely TOUTS,

.Enclos-ureCs)

SE-30
(7/79)
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QCTH 1987-10 is AM'
SECURITY AGREEMENT . WllSlll̂

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS

COUNTY OF VICTORIA §

THAT CARL C. KRUEGER, JR., 25 Finesterre, Rockport, Texas

77832, hereinafter called "Debtor", hereby grants to FIRST

REPUBLICBANK VICTORIA, 1908 N. Laurent Street, Victoria, Texas

77901, hereinafter called "Secured Party", & security interest in

the following described personal property, together with all

attachments and other additions to, substitutes to, and replace-

ments for, and improvements of said collateral, all products

thereof,'plus all proceeds thereof, all of which shall herein-

after be collectively called "Collateral", to-wit: six railroad

cars, numbered 83036, 83037, 83038, 83039, 83040 and 83041;

together with all accounts,' chattel paper, leases and rental

agreements and other such documents now owned or at any time or

times hereafter obtained or acquired by Debtor in connection with

any of said Inventory, (not limited to but .particularly including

the management agreement between Debtor and GLNX: Corporation

which was signed on December 4, 1984, together with the lease .

riders on said management agreement), plus all of Debtor's rights

arid interests in and to all rents, income and tracking charges

now or hereafter becoming payable from the lease or rental of any

of said inventory.

This Security Interest is to secure the payment of an

indebtedness owing by Debtor to Secured Party and evidenced by

that one certain Promissory Note, dated August 22, 1986 and

renewed June 16, 1987, in the 'Original principal sum of One

Hundred Sixty-Two Thousand and No/100 Dollars ($162,000.00),

executed by Debtor, payable to the order of Secured Party as

therein provided, bearing interest as therein stipulated,

providing for acceleration of maturity and for attorneys' fees;

and to secure all renewals and extensions of all or any part of

said indebtedness hereby secured.



In connection with the granting of this Security Interest,

Debtor.hereby represents and warrants as follows:

A. Except for the security interest hereby .created, the

Debtor is, and as to the collateral to be acquired after the date

hereof, shall be, the owner of such collateral free from any

lien, security interest or other encumbrance, and Debtor shall

defend the collateral and proceeds and products thereof against

all claims and demands of all persons at any time claiming the

same or any interest therein adverse to Secured Party.

B. No dispute, right of setoff, counterclaim or defense

exists or ' will ever exist with respect to any part of the

collateral.

C. The delivery at any time by Debtor to Secured Party of

any documents describing or listing collateral, or purporting to

evidence title thereto, shall constitute a representation and

warranty by Debtor under this Agreement that, with respect to

such collateral, and each item thereof, Debtor is the owner of

such collateral, that the description of such collateral, as

shown in such documents, is true and correct, and that the

collateral is not consigned and is not subject to any agreement

for repurchase,

D. There is no litigation or governmental proceeding

pending nor threatened, which would materially adversely affect

Debtor.

E. Debtor shall not ever make a sale or other disposition

of any of the collateral without the prior written consent of

Secured Party first: had and obtained.

F. Debtor will file all tax returns required to be filed,

will render all inventory covered hereby for ad valorem tax

purposes in the appropriate taxing jurisdiction(s), and will pay

all taxes due or to become due (including interest arid

penalties) , such taxes to include but not be limited to all

income taxes, and all ad valorem, excise and other such taxes or
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assessments levied in connection with the collateral or the use

thereof.

G. Subject to any limitations stated therein, or in

connection therewith, all balance sheets, earnings statements,

and other financial data which have been or may hereafter be

furnished to Secured Party in connection herewith, do or shall

fairly represent the financial condition of Debtor as of the

dates and the results of his operations for which the same are

furnished, and all other information, reports and other papers

and data furnished to Secured Party are or shall be at the time

the same are so furnished accurate and correct in all material

respects and complete insofar as completeness may be necessary to

give Secured Party a true and accurate knowledge of the subject

matter, there having been no material adverse change in the

financial condition of Debtor between such dates and the date

hereof.

H. Debtor warrants that .all representations now or here-

after made by him to Secured Party, whether in this Agreement or

in any • supporting financial statements are, will be, and shall

continue to be true and correct in all respects.

I. That Debtor's residence and principal place of business

is in Rockport, Texas, arid that any leases, rental agreements or

other chattel paper relating to the inventory covered hereby

shall be kept by Debtor in Rockport, Texas, unless delivered to

Secured Party as hereinafter provided.

J. Debtor expressly agrees that Secured Party has not and

will not during the term hereof require Debtor to maintain any

sort of compensating balances with Secured Party in connection

with this transaction.•

With respect to the collateral which is inventory, Debtor

covenants and agrees to:

A. Handle the collateral with reasonable care, skill and

caution;
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B. Keep the collateral in good repair, working order and

condition, and promptly make all necessary repairs or replace-

ments thereto;

C. Keep the collateral properly sheltered, and not permit

the same to be damaged, injured or depreciated; provided,

however, that Debtor shall immediately notify Secured Party of

any event causing loss or depreciation in the value of such

collateral and the amount of such loss or depreciation;

D. Keep the collateral fully insured in such amounts,

against such risks and with such insurers as may be satisfactory

to Secured Party, with loss payable to Secured Party (under a

standard, mortgagee clause) as its interest may appear, the risk

of loss of the collateral to remain on Debtor, and, from time to

time, at the request of Secured Party, furnish to the .latter

satisfactory proof of the maintenance of such insurance and the

payment of premiums thereon, and if requested by Secured Party,

deposit with Secured Party copies of policies or certificates

evidencing such insurance, and in the event of breach by Debtor

of any of the provisions of this clause, Secured Party may at its

option maintain insurance on only Secured Party's interest in the

collateral, any cost thereby incurred by Secured Party to be

immediately due and payable by Debtor. All such insurance

policies shall provide that they may not be cancelled .or modified

without first giving at least ten (10) days written notice of any

such cancellation or modification to Secured Party.

E. Debtor shall riot allow any of the inventory to be

loaded with commodities that'are or may be injurious or harmful

to the same, nor shall Debtor permit the inventory to be operated

outside the limits of the continental United States during the

term hereof.

With respect to all collateral, Debtor covenants and. agrees

to:

•A. From time to time properly execute and deliver to

Secured Party all such other assignments, certificates,
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supplemental documents and financing statements, and do all other

acts or things, as the latter may reasonably request in order to

more fully evidence and perfect the security, interest herein

created; to pay all lawful fees in connection with the

preparation of any documentation in connection with this trans-

action, as well as in connection with the filing, -recording or

releasing any lien or security interest in the', collateral;

'Debtor, upon request of Secured Party, shall deliver to Secured

Party the certificate of title and/or registration to any

collateral, properly endorsed; Debtor hereby agrees that a

carbon, photographic or other reproduction of this Agreement or a

financing statement shall be sufficient as a financing statement;

B. Pay the indebtedness in accordance with the terms

thereof; •

C. Promptly furnish Secured Party with any documents,

lists, certificates, and other information which Secured Party

may reasonably request concerning the collateral;

D. Allow Secured Party to inspect the collateral and all

records of Debtor relating thereto or to the indebtedness, and to

make and take away copies of any such records;

E. Promptly notify Secured Party of any change in any fact

or circumstance warranted or represented by Debtor in this

Agreement or in any other document furnished by Debtor to Secured

Party in connection with the collateral or the indebtedness;

F. Promptly notify Secured Party of any claim, action or

proceeding affecting title to the collateral, .or any part there-

of, or the security interest herein, and -at the request of

Secured Party, appear in and defend, at Debtor's expense, any

such action or proceeding;

G. Hold in trust for Secured Party all chattel paper at

any time received by Debtor, and promptly deliver the same to

Secured ' Party, unless Secured Party, at its option, permits

Debtor to retain the same, in which case Debtor agrees to

immediately make a clear notation on any such chattel paper so
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retained to the effect that the same has been assigned to FIRST

REPUBLICBANK VICTORIA,

H. To maintain complete books and records in accordance

with generally accepted accounting principles, consistently

applied, such books and records and all of Debtor's accounts to

be maintained at Debtor's address as it appears at the beginning

of this Agreement.

I. To promptly furnish to Secured Party such information

respecting the business affairs of Debtor as Secured Party may

from time to time reasonably request,

J. Debtor further agrees that, without the prior written

consent of Secured Party, he will not create any other security

interest in, mortgage or otherwise encumber the collateral, or

any part thereof, or permit the same to be or become subject to

any lien, attachment, execution, sequestration, other legal or

equitable process, or any encumbrance of any kind or character,

except the security interest herein created, nor allow the same

to be affixed to any real or personal property. Debtor covenants

not to use the collateral or permit the same to be used for any

unlawful purpose or in any manner inconsistent with the

provisions or requirements of any policy of insurance thereon.

K. Not to accept any anticipation or prepayment of any

rents by any tenants under any leases or rental agreements

covering the collateral, and that all leases and rental

agreements will be valid and enforceable and. that no 'default will

exist thereunder, and that Debtor shall perform all obligations

and duties under said agreements and will'promptly notify Secured

Party of any default claimed by any party thereto; and that

Debtor 'shall not alter, modify or amend the terms or conditions

of any of such leases or rental agreements without first

obtaining the consent in writing of Secured Party thereto.

Should any covenant, duty or agreement of Debtor fail to be

performed in accordance with its terms hereurtder, Secured Party

may, but shall . never be obligated to, perform or attempt to
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perform, such covenant, duty or agreement on behalf of Debtor, and

any amount expended by Secured Party in such performance or

attempted performance shall be immediately due and payable by

Debtor to Secured Party.

The term "default" as used herein shall mean the occurrence

of any of the following events:

A. The failure of Debtor to pay the indebtedness, or any

part thereof, as it becomes due in accordance with the terms

thereof; or

B. The failure of Debtor punctually and properly to

perform any covenant, agreement or condition contained, herein or

in any other security agreement, mortgage, deed of trust, assign-

ment or contract of any kind securing' or assuring payment of the

indebtedness, or any party thereof; or

C. The insolvency of Debtor1; or

D. The levy against the Collateral or any part thereof of

any execution, attachment, sequestration, or -other writ, or the

loss, theft, damage, waste, destruction, sale or encumbrance of

any of the Collateral; or

E. The appointment of a receiver of Debtor for the

Collateral or any part thereof; or

F. The execution by Debtor of an assignment for the

benefit of creditors; or

G. The adjudication of Debtor as a bankrupt; or

H, The filing, by way of petition, or by way of answer, of

any petition or other pleading seeking adjudication of Debtor as

a bankrupt, or any adjustment of Debtor's debts, or any other

relief under any bankruptcy, reorganization, Debtor's relief or

insolvency law now or hereafter existing; or • .

I. When Secured Party believes that the prospect of

payment of the indebtedness, or the performance by Debtor of any

of his covenants, Agreements or other duties hereunder, is

impaired; or
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J. The receipt by Secured Party of information establish-

ing that any representation or warranty made by Debtor herein or

in any -other document delivered by Debtor to Secured Party"' in

connection herewith is, or was when made, knowingly false,

misleading or erroneous.

Upon the occurrence of a default, in addition to any and all

other rights and remedies which Secured Party may then have

hereunder, or under the Uniform Commercial Code of the State of

Texas (hereinafter called "Code"), or otherwise, Secured Party at

its option may:

A. Declare the entire unpaid balance of the indebtedness

immediately due and payable, without notice, demand or present-

ment, which are hereby waived;

B. Enter upon the premises where the collateral is located

and take possession thereof and remove the same, with or without

judicial process, and, in connection therewith, without any

responsibility or liability on the part of Secured. Party, take

possession of any property located in the collateral and hold or

store such property for Debtor at Debtor's expense;

C. Require Debtor to assemble the collateral and, make it

available to Secured Party at a.place to be designated by Secured

Party which is reasonably convenient to both parties;

D. Render unusable any equipment which may be part of the

collateral;

E. Reduce its claim to judgment, foreclosure or otherwise

enforce its security interest in all or any part of the collat-

eral by any available judicial procedures;

F. After notification, if any, provided for hereafter,

sell, lease or otherwise dispose of on the premises of Debtor, or

elsewhere, as chosen by Secured Party, all or any part of the

collateral, in its then condition or following any commercially

reasonable preparation or processing; any such sale or other

disposition may be made as a unit or in parcels, by public or

private proceedings, and by way of one or more contracts (it
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being agreed that the sale of any part of the collateral shall

not exhaust Secured Party's power of,sale, but sales may be made

from time to time until .all of 'the collateral has been sold or

until the obligation has been paid in full), and at any such sale

it shall not be necessary to exhibit the collateral;

G. Surrender any policies of insurance on the collateral

and receive and apply the unearned premiums as a credit on the

indebtedness, and, in connection therewith, Debtor hereby "ap-

points Secured Party as its agent and attorney-in-fact to collect

such premiums, Secured Party to exercise such power at its sole

discretion;

H. At its discretion, retain the collateral in satis-

faction of the indebtedness whenever the circumstances are such

that Secured Party is entitled to do so under the Code;

I. Apply by appropriate judicial proceedings for appoint-

ment of a receiver for the collateral, or any part thereof, and

Debtor hereby consents to any such appointment;

J. Buy the collateral at any public sale, and buy the

collateral at any private sale if the collateral is of a. type

customarily sold in a recognized market or is of a type which is

the subject of widely distributed standard price quotations.

K. To collect any rents payable under any leases, rental

agreements and/or chattel paper covered hereby as the same become

due, and in this connection, Debtor does .hereby direct each and

all of the tenants to pay such rents as may be due or thereafter

become due to Secured Party upon demand for payment thereof by

Secured Party, the right of Secured Party to collect said rents

being independent of any rights to repossess and sell any of the

collateral. In connection herewith, Secured Party shall have the

right to manage, operate and maintain the collateral and to

perform all acts necessary and proper in its sole discretion and

to expend such sums as may be necessary in connection therewith,

including the authority to effect new leases, to cancel or

surrender existing leases, to alter or amend the terms of
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existing leases, to renew existing leases, or to make concessions

to tenants, Debtor .hereby releasing all claims against Secured

Party arising out of such management, operation and -maintenance,

except for the liability of Secured Party to credit the net

amount of rents received by it to the indebtedness secured

hereby, after payment of all proper charges and expenses,

including reasonable compensation to such agents, .employees or

representatives as shall be selected or employed, and after the

accumulation of a' reasonable reserve to meet taxes, assessments,

insurance premiums and the like.

Reasonable notification of' the time and place of any public

sale of the collateral or reasonable notification of the time

after which any private sale or other intended disposition of the

collateral is to be made shall be sent to Debtor and to any other

person entitled under the Code to notice; provided, however, that

it is agreed that notice sent or given not less than five (5)

calendar days prior to the taking of the action to which the

notice relates is reasonable notification and notice for the

purposes hereof.

Secured Party shall be entitled to apply the proceeds of any

sale, lease or disposition of the collateral in the following

manner: First, to the payment of all of its reasonable expenses,

including attorney's fees and other legal expenses incurred in

retaking, holding .and preparing the collateral, or any part

thereof, for sale(s) or other disposition, in arranging for such

sale(s) or other disposition, and in actually selling the same;

arid next, toward the payment of the balance of the indebtedness

in such order and manner as Secured Party, in' its discretion, may

deem advisable. Secured Party shall account to Debtor for any

surplus, but if the proceeds are not sufficient to pay the

indebtedness in full, Debtor shall remain liable for any defi-

ciency.

Debtor agrees to assume liability for, and to indemnify and

hold Secured Party harmless from and against any and all claims,
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causes of action, or liability for injuries to or deaths of

persons and damage to property, howsoever arising from or inci-

dent to the use, operation or storage of the collateral, such

indemnification to include but not be limited- to all court costs

and attorney's fees. Debtor further agrees to indemnify and hold

Secured Party harmless from any and all liability, loss or damage

which it may or might incur under any leases, rental agreements,

or chattel paper covered hereby (including court costs and

attorney's fees), Debtor expressly agreeing that Secured Party

shall never be obligated to perform or discharge any obligation,

duty or liability under any such agreement by reason • of this

Security Agreement.

All rights and remedies of Secured Party hereunder are

cumulative of each other and of every other right or remedy which

Secured Party may otherwise have at law or in equity or under any

other contract or document for the enforcement of the security

interest .herein or the collection of the indebtedness, and the

exercise of one or more rights or remedies•shall not prejudice or

impair the concurrent or subsequent exercise of any other rights

or remedies. :

Secured Party shall have no duty as to the collection or

protection of collateral or any income thereon, nor as to the

.preservation of rights against prior parties, nor as to the

preservation of any rights pertaining thereto beyond the rea-

sonably safe custody thereof. , Secured Party may exercise its

rights with respect to collateral without resorting -or regard to

other collateral or sources of reimbursement for liability.

Secured Party shall not be deemed to have waived any of its right

upon or under liabilities or collateral unless such waiver be in

writing and signed by Secured Party. No delay or omission on the

part of Secured Party in exercising any right shall operate as a

waiver of such right or any other right. A waiver on any one

occasion shall not be construed as a bar to or waiver of any

right on any future occasion.
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If any provision of this Agreement or •. portion of such

provision -or the application thereof to any person or circum-

stance shall to any extend be held invalid or unenforceable, the
i

remainder of this Agreement, or the remainder of such provision,

and the application thereof to other persons or circumstances,

shall not be affected thereby.

This Agreement shall be interpreted and enforced .according

to the laws of the State of Texas in effect from time to time,

and shall be binding upon Debtor and Debtor's successors and

assigns, and shall inure to the benefit of Secured Party, its

heirs, legal representatives, successors and assigns.

EXECUTED this the < day of /i?ll/̂ -//l > 1987.

FIRST REPUBLICBANK VICTORIA

1ICHAEL D.. PARKE
Its Senior Vice President

"CARL CV^KRUEGER., " JR/(
Debtor
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THE STATE OF TEXAS

COUNTY OF

BEFORE ME, the undersigned authority, on this the ..,£>; _ day
1987, personally appeared CARL C. KRUEGER, JR.,of

known to me to be the person described in and who executed the
foregoing instrument, who, after being by me duly sworn, acknow-
ledged that he executed the same as his free act and deed for the
consideration therein expressed.

THE STATE OF TEXAS
• WYNELL MCLAIN .

My,CttmnU58lgP Expires Dec. 3 1 , 1 _
Typed/Printed Name of Notary.V_
My Commission Expires: /yj2&. 1,1 SJ

THE STATE OF TEXAS

COUNTY OF VICTORIA

of
BEEORE_JME, >thes undersigned authority, on this the

1987, personally appeared MICHAEL D._

PARKER', ̂Senior Vice • President of FIRST REPtJBLICBANK1 VICTORIA, to
me personally known , who being by me duly sworn, says that he is
a Senior Vice president of FIRST REPUBLICBANK VICTORIA, a banking
corporation chartered under the laws of the State of Texas , that
said instrument was signed and sealed on behalf of said banking
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said association, and that he signed the
same in the capacity • therein stated and for the consideration
therein expressed.

ifT I-- nil-*-™- T-TTr:-1ri
1™'

NOTARY
THE STATE OF

AND FOR/"
fEXAS

' Typed/Printed Name of Notary
My Commission Expires :<
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AFFIDAVIT

THE STATE OF TEXAS

COUNTY OF

BEFORE ME, the undersigned authority, on this day, personally

appeared CARL KRUEGER, who, after being duly sworn deposed and

stated:

"My name is CARL KRUEGER, and I am a Maker on a promissory
note dated June 16, 1987, payable to the order of FIRST
REPUBLICBANK VICTORIA in the amount of $162,000.00. .The
attached copy is a true and correct copy of said note.
I did sign sard note 'Carl Krueger.'

Further affiant sayeth not."

CARL KRUlGEB"

SWORN TO AND SUBSCRIBED before me, the undersigned authority,

on'this the ,5'"' day of /(/$/̂ $-Ji£.-tJ . 1987.

)TARY PUBLIC' IN -AND FOR THE
STATE OF TEXAS

WYNELL Mel MN _ ,r>l!?)
My Commission Expires Dec. 31. VULS

Typed/Printed Name of Natary
My Commission Expires : /|j,./M,;_„;;•?£ ./
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AFFIDAVIT

THE STATE OF TEXAS

COUNTY OF VICTORIA

BEFORE ME, the undersigned authority, on this day personally

appeared MICHAEL D. PARKER, who, after being duly sworn deposed

and stated:

"My name is MICHAEL D. PARKER. I am a Senior Vice
President of FIRST REPUBLICBANK VICTORIA. Said bank
is referred to as 'Lender' in a promissory note ;from
Carl Krueger and Alvino Valenzuela, payable to the order
of FIRST REPUBLICBANK VICTORIA in the amount of .$162,000.00.
Said note is dated June 16, 1987. The attached copy is a
true and correct copy of said note.

Further affiant sayeth not."

MICHAEL D. PARKER

SWORN TO AND SUBSCRIBED before me, the undersigned authority,

on this thevi^L-'day Q* (~I2b£/Zbr?d£/J , 1987.

" . ..... ZrKl*mr.7.....3*!ZZk~«iK- »,£f.. -f . • . • . . • : h..7-.. - ,'• S , ---- ....... *•.... f

NOTARypUBLI£XlN AND"
STATE OF TEXAS

Typed/Printed Name of Notary
My Commission Expires '•



KENEWKL OF NOTE #1099266 j j SNVQ-j >R|...4 { Q ^Qgg ,̂,/ £ - .//., .y,̂ ' '

^^^^9 mm* m .*"•%* v • •» •""% "•f ^ •"•' '•""'--L -AiLv-J 1 v £j T i i/ I~llf ^r"/^ t / j ' ' ' " ' '"' < f VfM| First 'RepublicBank /r-^Z^V^ //•+*
NAME AND ADOBESS OF LENDER lltxladm} County

First RepublicBank. ̂
P.O. Box 3445
Victoria, Victoria (

AMOUNT OF EACH PAYMENT

.$6,000.00

/ictoria

Jounty, Texas 77903

(Lender)

FIRST PAYMENT DATE

9-16-87

OFFICER , \ / j|

I/ rr "
MDP/rmt If / j

MATURITY DATE * \,

June 16, 1988 _,.,, "'

G-2
Acct aJ/-j

/^Promissory Note
"" "~~'rf- • •• :-fjty-*~~"' ( Instalment )

IS DATE

06-16-87
^,«SbUNTOf NOTE

$ 162,000.00

ANNUAL RATE D 1 See Below *. or 0 |"N
A

T
Y

E^S INCLUDE
OF INTEREST [AR]: r-i , fXiTip^iMMaf
ICheckand U 2- f7"^ Rate ot %.or Payments will be th« qrsaw
Compfere one) [X 3. Lender s Prime Rate Plus 2 FL % I'̂ Kl̂ ^ V"

SUBSEQUENT PAYMENT DATES AH COMPUTED USING

12-16-87, 3-16-87 & 6-16-88 360 £r
ys

yeaf

Terms used in this Note shall have the meanings indicated herein and in the boxes above. On demand, or if prior demand is not made then on Maturity Date, unless payment is earlier required
lerein, Maker promises to pay to the order of Lender at Lender's address shown above the Amount of Note plus interest. Unpaid Amount of Note shall bear interest from Date to maturity at the AR
>ver the elapsed term of Note provided that the amount of interest payable shall not exceed the maxi mum amount Lender lawfully may charge on this Note and at each Payment Date and at Maturity
late interest then payable shall be calculated from Date on the un paid Amount of Note outstanding from time to time at the AR over the elapsed term of Note, provided that (1) any interest previously
>aid shall be deducted from the interest then payable, and (2) the total interest payable through such date shall not exceed the maximum amount of interest Lender lawfully may charge on this Note
rorn Date to such date. If the AR is stated in terms of Lender's Prime Rate, the AR shall change with each change in such Prime Rate as of the date of any such change without notice. "Lender's
'rime Rate" shall mean the Prime Interest Rate charged by Lender as announced or published by Lender from time to time, and may not be the lowest interest rale charged by Lender. Unpaid and
jast due Amount of Note and interest shall bear interest at the highest rate Lender lawfully may charge on this Note. Interest paid or agreed to be paid shall not exceed the maximum amount
jermissible under applicable law and, in any contingency whatsoever, if Lender shall receive anything of value deemed interest under applicable law which would exceed the maximum amount of
merest permissible under applicable law, the excessive interest shall be applied to the reduction of the unpaid Amount of Note or refunded to Maker.
Before Maturity Date, this Note shall be payable in instalments in the Amount of Each Payment beginning on the First Payment Date and continuing on the Subsequent Payment Dates thereafter
jntil Maturity Date, when all unpaid Amount of Note and interest shall be due. Un less Payments I nclude Interest, interest in addition to the Amount of Each Payment shall be payable as it is due on the
Jates payments are due. If Payments Include Interest each payment shall be applied first to interest due and then to Amount of Note. The Amount of Note, or any part thereof, may be prepaid at any
ime without penalty. However, at Lender's option all voluntary prepayments shall be applied to future installments in inverse order of maturity.

Each Maker, guarantor, surety, and endorser waives demand, presentment, notice of dishonor, protest, notice of intent to accelerate, notice of acceleration and diligence in collecting sums due
lereunder; agrees to application of any debt of Lender to payment hereof; agrees that extensions and renewals without limit as to number, acceptance of any number of partial payments, releases
jf any party liable hereon, and releases or substitution of collateral, before or after maturity, shall nol release or discharge his obligation under this Note; and agrees to pay in addition to all sums due
lereunder reasonable attorney s fees if this Note is placed in the hands of an attorney for collection or if it is collected through probate, bankruptcy, or other judicial proceeding, plus all court costs
jnd other collection expenses incurred by Lender. Reasonable attorney's fees shall be ten per cent {10%) ol the unpaid balance unless either party shall plead and prove otherwise. As used herein
where appropriate, the masculine gender includes the feminine and neuter and the singular number includes the plural. All payments hereunder shall be made in lawful tender of the United States of
America. This Note is executed in the county and state stated above. *

Assignment of $50,000 CD. S/A on 6 railroad tank cars V/A $27,000 each.
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COLLATERAL ON THi? NOTE

SECURES OTi iER. LOANS!!

Carl Krueger
Alvino Valenzuela
P.O. Box 1765
Rockport,. Texas 78382

CARL KRUEGER
•:7 /'

90-250-009-03 (6-8/1


